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. SECRETARY OF THE STATE OF CONNECTICUT

MAILIHE ADDRESS: COMMERTIAL RESORCING BVSION, OONREOTIOUT SECRETARY O TIlE STATE, P.O, BOX 156479, HARTFGAD, OT 31 15-M170
BELIVERY ADDAEES; OOLMERCUL RECORDHG DA, CONNZEYIGUT BECREVARY O THE STATE, 2 TRULTY BTRERT, HARTFORD, 07 03108

FioNs: 830-500-5003 viessnerway.conond-sids.cgon

CERTIFICATE OF AMENDMENT
NONSTOCK CORPORATION

USE INK COMPLETE ALL SECTIONS PRINT OR TYPE ATTACH 8/12 X 11 SHEETS IF NECESSARY.

FILING PARTY (CONFIRMATION WILL BE SENTTO THIS ADDRESS): FILING FEE: $20
MAME: Bileon B. Nelson, Paralegal y

) MAKE CHECKS PAYABLE TO
ADDRESS: Robinson & Cole LLP, 280 Trumbull Sirect “SRCRETARY OF THE STATE"

CITY: Harlford
STATE: CT ' ZIP; 06103

1. NAME OF CORPORATION:

The Foundation for Community Health, Ine,

2, THE CERTIFICATE OF INCORPORATION IS (cheok A, B or O

[]A. AMENDED ' |

[JB. RESTATED

C. AMENDED AND RESTATED ,

THE RESTATED CERTIFICATE CONSOLIDATES ALL AMENDMENTS INTO A SINGLE DOCUMENT

3. TIXT OF CACH AMENDMENT/RESTATEMENT:

| The Foundation for Community Health, Tue. (the "Corporation*) Is hereby amending and restating its certifioate of
incorporation. The Corporation is updating its certificate of incorporation in its entirety (with the excoption of the
Cotporation’s name whiclt shall he unchanged) to provide more detatled language in compliance with the
Conneotiont Revised Nonstook Corporation Act, The Corporatton is further updating its certificate of incorporation
to refieot that the Corporation shall be & membership corporation with one class of membors. The Corporation has
also changed the composition of the board of directors and specified that directors may be removed only for cause.

The full text of the Amended and Réstatéd Certificate of Incorporation 1s set forth on Ex/ifbit A, attached hereto and
made a part hereof, ' : ) .

The Amended and Restated Qevgtiﬁdate of Incorporation was approved by the Corporation's Board of Directors on
February 24, 2014, — :
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4, VOTE INFORMATION (CHBCK A, B or C)

| A. THE AMENDMENT WAS DULY APPROVED BY THE MEMBERS IN THE MANNER
REQUIRED BY SECTIONS 33-1140 TO 33-1147 QF THE CONNECTICUT GENERAL
STATUTES, AND BY THE CERTIFICATE OF INCORPORATION,

[ ] B. THE AMENDMENT WAS DULY APPROVED BY THE INCORPORATORS AND
MEMBER APPROVAL WAS NOT REQUIRED,

C. THE AMENDMENT WAS DULY APPROVED BY THE BOARD OF DIRECTORS AND
MEMBER APPROVAL WAS NOT REQUIRED.

5, EXECUTION:
e Mearedne |
DATED THIS 1 DAY OF Mar , 2014
NAME O_F SIGNATORY CAPACITY/TITLE OF SIGNATORY SIGNATURE

Nancy L, Heaton Chief Bxecutive Officor %j Z ‘ZM
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AMENDED AND RBSTATED
CERTIFICATE OF INCORPORATION
OF "
THE FOUNDATION FOR COMMUNITY HEALTH, INC.

L Name. The name of the corporation is The Foundation for Community Health, Ino,
(hereinafter referred to as the "Cotporation”). '
2. Purposes,

() .The Cotporation is organized, and shall be operated, exclusively: for charitable,
solentific and educational purposes in the United States and abroad within the meaning of
- Sections 170(¢)(2)(B) and 501(c)(3) of the United States Internal Revenue Code of 1986, as
amended from time fo time (the "Code"), to devote itself exclusively to furthering, supporting,
benefiting or carrying out the purposes, missions, objeotives, operations and activities of
. Berkshire Taconio Community Foundation, Inc., a Connecticut nonstock corporation (“BTCFY),
The Community Foundation of Northwest Connecticut, Ino,, a Connecticut nonstock corporation
(“Northwest”), and Community Foundations of the Hudson Valley, Inc. , a New York not-for-
profit corporation (“Hudson™) to the extent such purposes, missions, objeotives; operations and
activities exclusively suppott or promote the following purposes:

0] To maintain and improve the physical and mental health of all of the
residents of the area historically served by Sharon Hospital, Inc, This includes the communitios
of: Canaan, Cornwall, Cornwall Bridge, Warren, East Canaan, Fails Village, Goshen, Kent,
Lakeville, Lime Rock, Norfolk, Salisbury, Sharon, South Kent, Taconie, Wegt Cornwall in
Conneoticut, as well as the New York commiunities of Amenia, Ancram, Ancramdale, Copake,
Copake Falls, Dover Plains, Millbrook, Millerton, Pine Plains, Stanfordville, Wassaic and

Wingda}e.

(ii) To invest, subject to the appropriate legal, tax and regulatory approval, in
the acquisition.of all or paxt of the acute care hospital facilities and operations of Sharon Hospital
if the Directors of the Corporation detesmine that such investment is necessaty and appropriate to
further the goal of addressing the overall health needs of the constituent community, provided
that such authority may be exercised only for the solo putpose of reconverting the hospital to a
non-profit form and provided further that the Corporation may not use its funds to purchase or
invest in Sharon Hospital if Sharon Hospital is operating in a for-profit form, The Directors of
the Corporation, in carrying out theit fiduciary duties, shail give due consideration fo the
devotion to this putpose of part or all of the Corporation's funds resulitng from the transfer of
assets from Shavon Hospital If the right of first refusal set forth in the agreement between Sharon
Hospital and Essent Healthcare of Connecticut, Inc, becomes exercisable.

(i) To wotk in innovative and creative ways to improve the health of all

residents in the above communities with particular emphasis on the more vuinerable populations
of the poor, the eldetly, the disabled and childven, : .

12592436-v3
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' (ivy  To support a range of projects to enhance the health of its area residents,
including, but not limited to, assessments of health needs and the provision of resources to meet -

them; preventive health programs; education programs and speciel agsistance to uninsured or
underinsured constitusnis,

) To seek and accept additional funds fo enhance community health,

(i) To remain coghizant of and responsive to changing health needs of the
area,

(vi)  To iake grants to non-profit organizations and to develop and operate its
own initiatives, all in furtherance of its corporate putposes.

(vili)  To make grahts to federally qualified health conters and other non-profit
organizations providing charlty care, including charitable primary care, to indigent patients in the
communities listed above,

(ix) To work cooperatively with Sharon Hospital to ensure and augment a
network of affordable and accessible health and medical care in the region; provided, however,
that the Corporation will not support programs operated by of fot the ditect benefit of Sharon
Hospital while it is oporated as a for profit entity.

(xj To expand and enhance community health care services rather than
supplant existing services whether publicly or privately-supported, '

(b)  Subject to the limitations set forth herein, the Corporation may engage in any
faweful act or activity for which corporations may be formed under sections 33-1000 to 33-1290,
inclusive, of the Connecticut General Statutos, ag amended (the “Nonstock Act™) ..

: (©  The Corporation's charitable activities shall be serving exclusively the area
historically served by Sharon Hospital, Inc., including the following geographic areas: Canaan,
-Cormwall, Cornwall Bridge, Warren, Bast Canaan, Falls Village, Goshen, Kent, Lakeville, Lime
Rock, Norfolk, Salisbury, Sharon, South Kent, Taconic, West Comwall in Connecticut, a3 well
as the New York communities of Amenla, Ancram, Ancramdale, Copake, Copake Falls, Dover
Plains, Millbrook, Millerton, Pine Plains, Stanfordviile, Wassaic and Wingdale.

3, Nonprofit Corporation. The Corporation is nonprofit and it shall not have or issue
shares of stock, make distributions ot pay dividends.

4, Reglstered Agent, The Corporation’s registered agent is on file with the office of the
Sectetary of the State of Connecticut, The Corporation’s registered agent is Douglas K.,
O'Connell, Esq., with a business address of 682 Main Sfreet, Winsted, CT 06098 and a
residence address of 156 Red Oak Hill, Toxrington, CT 06790,
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5. Membexship, The Corporation is a membership corporation, The Corporation shall
have one class of members, The members of the Corporation shall be BTCE, Northwest and
Hudson (each a “Momber” and togethor, the “Membets”), The Membets shall have such rights,
privileges, and obligations which are accorded to Mombers under the Corpotation’s bylaws (the
“Bylaws”) or under Conneeticut law, Members shall not be entitled to vote on amendments to
this Certificate of Incorporation or the Bylaws oxcept as otherwise required by the Nonstock Act,

0. Board of Divectors, The general management of the powers, business, property and
affairs of the Corporation shall be vested in a board of an uneven number of directors that is no
fower than eleven and no more than seventéen directors as may be further provided in the
Bylaws, No more than thtee directors shall be persons who are also serving on the board of
ditestors of one or more Members, No ditector of the Corporation shall serve on a community
advisory board of Sharon Hospital if Sharon Hospital is operating in a for-profit form, A

direotor may be removed by the Membors as may be further provided in the Bylaws only upon a
finding of cause, For these purposes, cause shall be found as a result of incapacity, conviction of -
a crlme of motal furpitude, disregard of duty to act and/or acting against the Corporation’s best
interests, or conduct which may have a negative impact on the reputation of the Corporation,

7, - Limitations. No patt of the assets or net carnings of the Corporation shall inure to the
benefit of ot be distributed to its incorporators, directors, officers, employees, or other private
persons, except that the Corporation shall be authorized and empowered to pay reasonable
compensation for services actually rendered and to make relmbursement for expenses reasonably
and necessarily incurred in carrying out the purposes set forth in Articlé 2 hereof, No pait or
portion of the assets or net earnings of the Corporation shall be used, nor shall the Corporation

* over be operated for objects or purposes other than those-set forth inor contemplated by Asticle 2
hereof, Neither the Corporation nor any recipient of its funds shall participato in or intervene in
any political campalgn on behalf of any candidate for public office while acting on behaif of the
Corporation. Notwithstanding any other provision of this Certificate of Incorporation, the
Corporation shall not engage in any activity that would be inconsistent with its classification as 8
corporation entitled to exemption frorn Federal income tax under Section 501(c)(3) of the Code.
No substantial part of the actlvitics of this Corporation shall consist of attempting to influence . .
legislation, nor-shall this Corporation paxticipate in, or intervene in (including the publication or
distribution of statements), any political campaign on behalf of or in opposition to any candidate
for public office, - R S '

8. Awmendment. This Certificate of Incorporation may be amended from time to timio by a
resolution adopted by two-thirds of all membets of the Board then serving; provided, however,
. that any amendment which alters, expands, or contracts the Corpotation's stated corporate
purposes ot ‘othéiwise materially modifies Avticles 2, 5, 6, 8 or 10 hereof shall first be approved
by the Atforney General, and, if appropriate, the Superior Court of Litchfield County,
Connecticut. :

9, Permanent Existence. The Corporation shall have an indefinite period of existence,
subject to dissolution under the faws of the State of Connectiout or by resolution adopted by two-
thitds of the directors present at a megting of the Board of at which a quorum is present and
forther approved by the Membets, :
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10,  Dissolution. Upon dissolution of the Corporation, the Corporation shall, after paying or
making provision for the payment of all of the fiabilities of the Corporation, and after notice to
the Attorey Genetal, distribute all of the assets of the Corporation to such organization ot
organizations which are selected by the Superior Court of the judicial district in which the
principal office of the Corporation is then located and which are organized and opetated
exclusively for charitable healthcare putposes as shall af the time qualify as an exempt
organization ot organizations under Seotion 501(c)(3) of the Code.

{1.  Private Foundation Rules, In accordance with Section 508(¢) of the Code, if in any

* taxable year the Cotporation is a private foundation as defined in Section 509(a) of the Code,
then in such year: ’

(@)  The Corpotation shall distribute such amounts for each taxable year at such time
and in such manner so as not to subject the Corporation to tax on undistributed income under
Section 4942 of the Code;

(b)  The Corporation shall not engage in any act of seif-dealing which is subject to tax
under Section 4941(d) of the Code;

(¢)  The Corporation shall not retain any excess business holdings which are subject to
tax under Section 4943(c) of the Code; '

(d)  The Corporation shall not make any investments in such mannér s0 as fo subject
the Cotporation to tax under Section 4944 of the Code; and

(6)  'The Corporation shall not make any taxable expenditures which are subject to tax
under Section 4945 of the Code.

12.  Limitation on Liability of Directors. The directors of the Cotporation shall be

" protected from personal liability to the fullest extent permitted from time to time under
Connectiout law, including, without fimitation, the Nonstock Ao, as the same may be amended
ot supplemented, and, accordingly, unless and until the relevant provisions of the Nonstock Act
-are amended or supplemented to further limit or extend the ability of the Corporation fo limit the
petsonal liability of directors of the Corporatlon, the personal liability of a director to the
Cotporation for monetary damages for breach of duty as & director shall be Hinited to the amount -
of the compensation received by the direotor of serving the Corporation during the year of the
violation if such breach did not (A) involve a knowing and culpable violation of law by the
director, (B) enable the director or an associate, as defined in Section 33- 840 of the Connecticut
General Stalutes, to receive an Improper personal economic gain, (C) show a lack of good faith
and a conscious distegard for the duty of the director to the Corporation under circumstances in
which the director was aware thathis or her conduct or omission created by an unjustifiable visk-
of serious injury fo the Corporation, o (D) constitute a sustained and unexcused pattern of
inattention that amounted to an abdication of the direotot's duty to the Cotporation, The
modification or repeal of this Article 12 shall not affect the restrictions herennder of a director's
personal liability for any act or omission oceurring prior to such modification or repeal,
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13, Indemnification,

(a)  The Corporation shall indemnify, to the fullest extent permitted by Section 33«
1116 to 33-1124 of the Nonstock Act, as the same may be amended or supplemented, all
directors and officers of the Cotporation from and against any and all of the expenses, liabillties
or other matters referred to in or covered by sald seotions both as fo action in his or her official
capacity while holding such office and fo action while serving at the request of the Coxporation
as a director, officer, employee or agent of another corporation, patinership, jolnt venture, trust,
employee benefit plan, or other enterprise; and such indemnification shall continue as to a person
who has ceased to be a director or officer and shall inure fo the benefit of the helrs, oxeoutors and
administrators of such a person; provided, however, that the Corporation shall indemnify any
such indemnitee in connection with a proceeding initiated by such indemniteé only if such
praceeding was authorlzed by the Board.

(b)  Withouf limiting the foregoing, the Corporation shall indemnify its directors
against lability to any person for any action taken, or any failure to take any action, as a director,
except liability of a sort for which indemnification is not permitted by Seetion 33-1026(b)(5) of -
the Nonstock Act; provided, however, that the Corporation’s duty to so indemsify shall exténd to
an indemnitee in connection with a proceeding initiated by such indemnitee only if such
proceeding was authorized by the Board, In addition, the Corporation may indemnify and
advance expenses to officers, employees and agents of the Cogporation who are not directors to
the same extent as directors, and may further indemnify such officers, employees and agents to
the extent provided by the specific action of the Cosporation and permifted by law, The
Corporation may also procure insuratce providing greater indemnification as provided by law.

(¢)  The indemnification provided for herein shall not be deemed exclusive of any
other rights to which those indemnified may be entltled under any Bylaw, agteement, voie of
disinterested directors, or otherwise and shall not be deemed o limit the ability of the
Corporation to indemnify or advance expenses to any petson pursuant to coniract, any Bylaw, or .
a general or specific action of the Board of Directors consistent with applicable law, :




